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IN  THE  MATTER  OF  CCBT  BANCORP,  INC. 

PETITION  TO  ACQUIRE  THE  CAPITAL  STOCK  OF 

CAPE  COD  BANK  AND  TRUST  COMPANY 

HYANNIS,  MASSACHUSETTS 


/ersity  of  Massachusetts 
Depository  Copy 


Cape  Cod  Bank  and  Trust  Company  (the  "Bank"),  Hyannis,  Massachusetts,  a  state-chartered  trust 
company  and  CCBT  Bancorp,  Inc.  (the  "Petitioner"),  a  recently  organized  Massachusetts  corporation,  have 
filed  with  the  Division  of  Banks  (the  "Division")  for  approval  of  a  Plan  of  Reorganization  and  Acquisition 
(the  "Plan")  dated  as  of  October  8,  1998.  Under  the  terms  of  said  Plan,  the  Petitioner  will  acquire  all  of 
the  issued  and  outstanding  shares  of  the  Bank's  common  stock,  other  than  shares  held  by  stockholders 
asserting  dissenters'  rights,  in  exchange  for  shares  of  the  Petitioner's  common  stock  pursuant  to  the 
provisions  of  Massachusetts  General  Laws  chapter  172,  section  26B.  The  Bank  will  then  become  a  wholly 
owned  subsidiary  of  the  Petitioner  as  a  result  of  this  corporate  reorganization. 

In  accordance  with  the  provisions  of  said  section  26B,  the  Petitioner  and  the  Bank  have  submitted 
the  requisite  certificates  of  approval  by  their  respective  authorized  officers.  Notices  have  been  given  to 
stockholders  of  the  Bank  and  to  the  public.  The  deadline  for  filing  comments  has  passed.  Consequently, 
the  Plan  has  been  considered  in  conformity  with  the  cited  statutory  provisions. 

With  reference  to  this  petition,  no  bank  expansion  in  the  form  of  either  a  merger  or  multibank 
holding  company  acquisition  is  involved,  thus  bank  competition  will  not  be  adversely  afTected  by  approval 
of  the  proposed  transaction.   According  to  information  provided  in  the  application,  the  Bank's  services 
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will  not  be  affected  as  a  result  of  this  acquisition.    The  Petitioner  believes  that  a  holding  company 

structure  will  provide  flexibility  for  meeting  the  future  financial  needs  of  the  Bank  or  other  subsidiaries 

of  the  Petitioner  and  for  responding  to  competitive  conditions  in  the  financial  services  industry.   Upon 

review,  the  Bank  was  found  to  have  a  "Satisfactory"  rating  in  the  most  recent  examination  of  its 

performance  under  the  Community  Reinvestment  Act.    Therefore,  public  convenience  and  advantage 

considerations  support  approval  of  this  petition.  The  Division's  economic  and  financial  reviews  were  also 

found  to  weigh  in  favor  of  this  application. 

Therefore,  based  upon  the  review  of  the  record  of  this  application  and  a  determination  that  the 

provisions  of  said  section  26B  have  been  met,  approval  is  hereby  granted  for  the  Petitioner's  acquisition 

of  the  Bank  through  this  reorganization,  subject  to  the  following  provisions: 

1 .  After  the  completion  of  the  reorganization  of  the  Bank  into  the  holding  company 
structure  the  following  investments  and  activities  shall  be  authorized: 

(a)  CCBT  Bancorp,  Inc.  may  engage  directly  or  indirectly  in  only  such 
activities  as  are  now  or  may  hereafter  be  proper  activities  for  bank 
holding  companies  registered  under  the  Federal  Bank  Holding  Company 
Act  of  1956,  as  amended; 

(b)  the  Bank  may  engage  in  any  investment  or  activity  which  the  Bank  may 
from  time  to  time  engage  in  as  a  Massachusetts-chartered  trust  company; 

(c)  CCBT  Bancorp,  Inc.  and  the  Bank  may  engage  in  any  other  investment 
or  activity  hereafter  authorized  by  the  Commissioner  of  Banks  under 
applicable  law. 

2.  Commencing  with  the  effective  date  of  the  acquisition,  the  Division's  minimum 
capital  requirements  for  the  Bank  and  CCBT  Bancorp,  Inc.  are  as  follows: 

(a)  the  Bank's  Tier  1  leverage  capital  ratio  must  equal  or  exceed  4%,  or  any 
such  higher  amount  as  specified  within  any  formal  or  informal  regulatory 
action  document  required  by  the  Division,  the  Federal  Deposit  Insurance 
Corporation  or  the  Federal  Reserve,  based  upon  the  Bank's  most  recent 
Federal  Deposit  Insurance  Corporation  Report  of  Condition  and  Income 
and  any  amendments  thereto.  The  amount  of  capital  and  assets  shall  be 
calculated  in  accordance  with  12  CFR  Part  325; 
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(b)  CCBT  Bancorp,  Inc.'s  consolidated  Tier  1  leverage  capital  ratio  must 
equal  or  exceed  4%  or  any  such  higher  amount  as  specified  within  any 
formal  or  informal  regulatory  action  document  required  by  the  Division, 

fe©i  the  Federal  Deposit  Insurance  Corporation  or  the  Federal  Reserve,  based 

upon  its  most  recent  call  report  or  any  amendment  thereto  as  reported  to 
•  the  federal  or  state  authority;  and 

(c)  if  the  minimum  capital  ratios  fall  or  would  fall  below  those  stated  in 
clauses  (a)  and  (b),  the  Commissioner  may  impose  further  conditions  or 
restrictions  on  the  payment  of  dividends.  There  will  be  no  dividend 
restrictions  other  than  those  found  in  Massachusetts  General  Laws  chapter 
172.  section  28.  so  long  as  the  minimum  capital  ratios  set  out  herein  are 
maintained. 

3.  This  acquisition  shall  conform  with  and  become  effective  in  accordance  with  the 

provisions  of  Section  2  of  the  Plan  of  Reorganization  and  Acquisition. 


\fe*hfi 


Date 


F:\admin\leg\cptccbtban.  dec 


x    o 


,Oii 


■ 


i 


fvv-um3",; 


"!  .    ■' 


/ 


/     •   '  I 


^RGEO  PAUL  CELLUCCI 
GOVERNOR 

THOMAS  J.  CURRY 

COMMISSIONER 


S&w&mM  tPcdtontlcUl  ZB tOlding/,  SRootn/ 2004 

400  <$a*rO*i<{^  «MW       G0VERNMENT  D0CUMENTS 
gBc*lon$  JbitoxichuAelt*  02202  COLLECTION 

DECISION  B 

RELATIVE  TO  THE  MERGER  OF 

andover  bank  nh,  salem,  new  HAMPSiteEersity  of  Massachusetts 
with  and  into  Depository  Copy 

ANDOVER  BANK,  ANDOVER,  MASSACHUSETTS 


Andover  Bank  ("Andover  Bank"  or  the  "Petitioner"),  Andover,  Massachusetts  has  applied  to  the 
Division  of  Banks  (the  "Division")  for  authority  to  merge  with  its  affiliate,  Andover  Bank  NH,  Salem, 
New  Hampshire  pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  167C,  section  7  and 
in  accordance  with  the  applicable  provisions  of  the  Massachusetts  General  Laws  chapter  168  under  the 
terms  of  a  Merger  Agreement  (the  "Agreement")  dated  as  of  November  20,  1998.  The  Agreement 
provides  for  the  merger  of  Andover  Bank  NH  with  and  into  Andover  Bank  under  the  name,  charter  and 
by-laws  of  Andover  Bank.  The  banking  offices  of  Andover  BankJNH  will  become  branch  offices  of 
Andover  Bank.  Both  banks  are  either  direct  or  indirect  subsidiaries  of  Andover  Bancorp,  Inc.,  a  bank 
holding  company. 

Notice  of  the  application  has  been  posted  and  published.  The  time  period  for  interested  parties 
to  submit  comments  has  passed.  Accordingly,  all  documents  and  materials  related  to  this  transaction  have 
been  reviewed.  That  record  has  been  considered  with  regard  to  the  financial  and  managerial  resources 
of  each  bank,  the  competitive  effects  of  the  proposed  transaction  and  the  convenience  and  needs  of  the 
communities  to  be  served  by  the  continuing  institution  and  other  applicable  statutory  criteria. 

Andover  Bank  is  a  Massachusetts  state-chartered  savings  bank  in  stock  form.  As  of  September 
30,  1998  it  had  assets  of  approximately  $1.28  billion.  Andover  Bank's  main  office  is  located  in  Andover, 
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Massachusetts.  Andover  Bank  operates  three  branch  offices  in  Methuen,  two  branch  offices  in  Lawrence, 
two  branch  offices  in  Tewksbury,  one  branch  office  in  North  Andover  and  another  branch  office  in 
Andover.  The  deposits  of  Andover  Bank  are  insured  by  the  Bank  Insurance  Fund  of  the  Federal  Deposit 
Insurance  Corporation  ("FDIC")  and  deposits  in  the  excess  of  the  FDIC's  limits  are  insured  by  the  Deposit 
Insurance  Fund  of  the  Mutual  Savings  Central  Fund,  Inc. 

Andover  Bank  NH  is  a  New  Hampshire  chartered  guaranty  savings  bank  in  stock  form  with  its 
main  office  in  Salem,  New  Hampshire  and  one  branch  office  in  Londonderry,  New  Hampshire.  The 
deposits  of  Andover  Bank  NH  are  insured  by  the  FDIC.  As  of  September  30,  1998,  Andover  Bank  NH 
had  assets  of  approximately  $91.3  million. 

Both  banks  identify  their  market  areas  or  primary  service  areas  as  their  respective  CRA  assessment 
areas.  Andover  Bank's  CRA  assessment  area  covers  Andover,  Boxford,  Georgetown,  Groveland, 
Haverhill,  Lawrence,  Methuen,  Middleton,  North  Andover,  North  Reading,  Reading,  Tewksbury  and 
Wilmington,  Massachusetts.  Moreover,  that  assessment  area  includes  seven  southern  New  Hampshire 
communities,  some  contiguous  to  and  immediately  north  of  some  of  the  aforementioned  Massachusetts 
cities  and  towns.  In  addition  to  Pelham,  New  Hampshire,  Andover  Bank  NH's  CRA  assessment  area 
includes  Atkinson,  Deny,  Londonderry,  Salem  and  Windham,  New  Hampshire,  all  of  which  are  also 
served  by  Andover  Bank.  The  combined  bank  would  continue  to  serve  the  areas  currently  served  by  both 


banks. 


Materials  have  been  submitted  to  address  the  issue  that  competition  among  banks  will  not  be 
unreasonably  affected  by  the  proposed  transaction.  Although  there  is  some  overlap  in  the  communities 
served  by  each  bank,  there  is  no  city  or  town  in  which  both  banks  maintain  a  banking  office.  Moreover, 
the  Division's  review  noted  that  a  diverse  number  of  competing  financial  institutions  operate  in  the 
overlapping  area.  Additionally,  weight  must  be  given  to  the  fact  that  Andover  Bancorp,  Inc.  could  negate 
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competition  in  any  form  between  its  bank  subsidiaries.  Accordingly,  the  review  of  the  transaction's 
impact  on  competition  does  not  raise  any  concerns  which  would  preclude  its  approval. 

The  application  notes  that  the  continuing  institution's  Board  of  Directors  will  consist  of  all  of  the 
persons  occupying  such  positions  with  Andover  Bank  immediately  prior  to  the  consummation  of  the 
merger.  The  management  of  the  combined  bank  is  also  detailed  in  the  application  documents.  The 
applicant  bank  argues  that  the  combined  institution  will  produce  some  economies  and  service  capabilities 
that  may  save  costs.  Upon  consolidation,  the  continuing  bank  will  meet  all  required  capital  standards. 
Accordingly,  upon  review,  financial  and  managerial  considerations  support  the  application. 

As  a  result  of  this  merger,  Andover  Bank  indicates  the  banking  public  will  benefit  in  several  ways. 
According  to  the  application,  such  benefits  include  a  branch  office  network  which  extends  interstate  and 
enhanced  access  to  products  and  services.  The  application  also  notes  that  the  continuing  bank  expects  to 
make  available  to  all  customers  of  both  Andover  Bank  and  Andover  Bank  NH  the  services  and  products 
of  each  bank.  The  Division  considered  these  reasons  and  others  cited  in  the  submitted  documents  in 
determining  that  public  convenience  and  advantage  will  be  promoted  by  approval  of  this  transaction. 

In  determining  whether  or  not  to  approve  a  petition  under  the  statutory  criteria,  the  Commissioner 
is  also  required  to  consider  a  showing  of  "net  new  benefits"  related  to  the  transaction.  That  term  includes 
initial  capital  investments,  job  creation  plans,  consumer  and  business  services,  and  commitments  to 
maintain  and  open  branch  offices,  among  other  factors,  which  the  Commissioner  may  deem  necessary. 
The  applicant  bank  has  addressed  this  requirement.  According  to  the  Petitioner,  the  merger  will  enhance 
the  continuing  bank's  financial  capability  to  invest  in  communities  it  serves  and  to  develop  new  products 
and  services  for  its  customers.  The  maintenance  of  Andover  Bank  NH's  banking  offices  as  branch  offices 
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of  the  continuing  bank  as  well  as  Andover  Bank's  ability  to  provide  future  employment  opportunities  for 
both  Massachusetts  and  New  Hampshire  residents  are  also  cited  as  support  for  meeting  this  criteria. 
Moreover,  it  is  noted  that  excess  deposit  insurance  through  the  DIF  will  be  available  for  the  first  time  to 
depositors  of  Andover  Bank  NH. 

Related  to  the  issue  of  public  convenience  and  advantage  is  the  record  of  performance  under  CRA 
by  the  banks  which  are  parties  to  this  transaction.  Such  review  for  a  Massachusetts  state-chartered  bank 
includes  examination  of  personnel  by  the  Division  as  well  as  analysis  of  concerns  received  from  the 
banks's  community  and  its  response  to  those  concerns  fairly  raised.  A  publicly  available  descriptive  rating 
and  evaluation  by  a  federal  bank  regulatory  agency  will  also  be  considered.  Upon  review,  the  Division 
has  noted  that  Andover  Bank  received  a  rating  of  "Outstanding"  and  Andover  Bank  NH  a  rating  of 
"Satisfactory"  in  the  most  recent  examinations  of  their  performances  under  CRA.  Accordingly,  the 
Division's  review  of  factors  related  to  public  convenience  and  advantage  are  consistent  with  approval  of 
the  Petitioner's  application. 

As  part  of  the  review  of  this  transaction,  Andover  Bank's  year  2000  ("Y2K")  readiness  and 
compliance  efforts  were  considered.  The  Division  specifically  requested  information  on  the  matter  from 
the  applicant.   That  analysis  by  the  Division  does  not  preclude  the  approval  of  this  transaction. 

Upon  review  of  this  application  with  reference  to  the  relevant  statutory  and  regulatory  criteria,  the 
Division  has  concluded  that  all  such  requirements  have  been  met  and  that  consummation  of  the  proposed 
merger  would  be  in  the  public  interest.  On  the  basis  of  these  considerations,  approval  is  granted  for 
Andover  Bank  NH  to  merge  with  and  into  Andover  Bank  pursuant  to  General  Laws  chapter  167C,  section 
7  and  the  applicable  provisions  of  chapter  168  of  the  General  Laws.  Approval  is  also  granted  for  Andover 
Bank  to  maintain  the  two  banking  offices  of  Andover  Bank  NH  as  branch  offices  under  said  section  7. 


The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  no  merger  shall  become  effective  until  a  certificate  signed  by  the  Presidents 
and  Clerks  or  other  duly  authorized  officers  of  the  banks  involved  in  the  merger 
indicating  that  each  such  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  167C,  section  7,  or  other  applicable  statute, 
has  been  returned  with  my  endorsement  thereon; 

(2)  that  the  proposed  merger  shall  not  become  effective  until  Articles  of  Merger  with 
my  endorsement  thereon  are  filed  with  the  Secretary  of  State; 

(3)  that,  in  accordance  with  said  section  7,  the  banking  offices  of  Andover  Bank  NH 
to  be  maintained  as  branch  offices  of  Andover  Bank  shall  be  deemed  to  be  out- 
of-state  branches  and  subject  to  the  supervision  of  the  Division  and  the  applicable 
laws  of  New  Hampshire;  and 

(4)  that  the  proposed  merger  shall  be  consummated  within  one  year  of  the  date  of  this 
decision. 
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COMMISSIONER  AUG    ^  3    1999 

decision  University  of  Massachusetts 

in  the  matter  of  the  merger  of  Depository  Copy 

UNITED  BANK,  GREENFIELD,  MASSACHUSETTS 

WITH  AND  INTO 

THE  BANK  OF  WESTERN  MASSACHUSETTS,  SPRINGFIELD,  MASSACHUSETTS 

The  Bank  of  Western  Massachusetts  (the  "Petitioner"),  Springfield,  Massachusetts  has 
petitioned  the  Division  of  Banks  (the  "Division")  for  approval  to  merge  with  United  Bank, 
Greenfield,  Massachusetts  pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter 
172,  section  36  and  Massachusetts  General  Laws  chapter  168,  section  34D.  Under  the  terms  of 
an  Agreement  of  Merger  (the  "Agreement")  dated  March  15,  1999,  United  Bank  will  merge  with 
and  into  The  Bank  of  Western  Massachusetts  under  the  charter,  bylaws  and  name  of  The  Bank  of 
Western  Massachusetts.  The  main  office  of  United  Bank  and  all  of  its  other  banking  offices  will 
become  branch  offices  of  the  continuing  bank.  As  part  of  the  multi-step  transaction,  Chittenden 
Corporation,  the  parent  company  of  The  Bank  of  Western  Massachusetts,  will  acquire  Vermont 
Financial  Services  Corporation  ("Vermont  Financial"),  the  parent  of  United  Bank.  That 
acquisition  transaction  is  a  matter  within  the  jurisdiction  of  the  Commonwealth's  Board  of  Bank 
Incorporation  which  has  approved  that  acquisition  on  May  26,  1999. 

Notice  of  the  application  has  been  posted  and  published.  The  time  period  for  interested 
parties  to  submit  comments  passed  on  May  24,  1999.  Accordingly,  all  documents  and  materials 
related  to  this  transaction  have  been  reviewed.  That  record  has  been  considered  with  regard  to 
the  financial  and  managerial  resources  of  each  bank,  the  competitive  effects  of  the  proposed 
transaction,  the  interests  of  the  depositors  of  each  bank,  the  future  prospects  of  the  institutions 
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and  the  convenience  and  needs  of  the  communities  to  be  served  by  the  consolidated  entity  as  well 
as  the  performance  of  each  bank  under  the  Commonwealth's  Community  Reinvestment  Act 
("CRA"),  section  14  of  chapter  167  of  the  General  Laws  and  its  implementing  regulation,  209 
CMR  4600  et  seq. 

The  Bank  of  Western  Massachusetts,  Springfield,  is  a  Massachusetts-chartered  trust 
company  that  was  established  in  1986.  Its  principal  office  is  located  in  Springfield,  and  it 
operates  four  additional  locations  in  the  Greater  Springfield  area.  The  Bank  of  Western 
Massachusetts  offers  a  wide  range  of  banking  products  and  services.  Its  deposits  are  insured  by 
the  Federal  Deposit  Insurance  Corporation  ("FDIC").  As  of  December  31,  1998,  The  Bank  of 
Western  Massachusetts'  total  assets  were  $289.0  million.  Chittenden  Corporation 
("Chittenden"),  Burlington,  Vermont,  is  the  bank  holding  company  for  The  Bank  of  Western 
Massachusetts  and  Flagship  Bank  and  Trust  Company,  Worcester,  and  subsidiary  banks  in 
Vermont.  Chittenden  is  a  Vermont  corporation.  As  of  September  30,  1998,  Chittenden's  total 
consolidated  assets  were  approximately  $2.05  billion.  Chittenden's  bank  subsidiary  in  Vermont 
is  Chittenden  Trust  Company  ("Chittenden  Trust"),  a  Vermont-chartered  commercial  bank  with 
its  principal  office  located  in  Burlington,  Vermont.  Another  subsidiary  is  Chittenden  Connecticut 
Corporation,  a  non-bank  mortgage  company.  Chittenden  Trust  operates  a  subsidiary  that  offers 
various  insurance-related  products,  including  personal,  commercial  and  life/health  policies,  as 
well  as  specialized  coverages  and  consulting  and  risk  management  services. 

United  Bank  is  a  Massachusetts-chartered  stock  savings  bank.  It  operates  seven  full 
service  banking  offices  in  Massachusetts,  which  are  located  in  Greenfield  (two),  Conway, 
Hatfield,  Haydenville,  Shelburne  Falls,  and  South  Deerfield.  United  Bank  offers  a  wide  range  of 
banking  products  and  services.  Its  deposits  are  insured  by  the  FDIC  and  by  the  Deposit  Insurance 
Fund  of  the  Mutual  Savings  Central  Fund,  Inc.  of  Massachusetts  in  excess  of  the  FDIC's 
insurance  limits.  As  of  December  31,  1998,  United  Bank's  total  assets  were  approximately 
$276.2  million.  Vermont  Financial  Services  Corporation,  Brattleboro,  Vermont,  is  a  Delaware 


corporation  and  the  bank  holding  company  for  United  Bank  and  Vermont  National  Bank,  a 
national  banking  association  with  its  main  office  located  in  Brattleboro,  Vermont,  which  has  57 
branch  offices  in  Vermont  and  New  Hampshire.  As  of  September  30,  1998,  Vermont  Financial's 
total  consolidated  assets  were  nearly  $2.1  billion. 

The  Petitioner  has  submitted  materials  to  address  the  issue  that  competition  among  banks 
will  not  be  unreasonably  affected  by  the  proposed  transaction.  Much  of  that  analysis  is  detailed 
according  to  various  tests  used  by  federal  agencies.  That  analysis  demonstrates  that 
consummation  of  the  transaction  will  not  result  in  undue  concentration  of  banking  resources  in 
the  specified  banking  markets  or  on  a  county  basis  in  Massachusetts.  Traditionally,  however,  the 
Division  has  not  limited  its  review  to  those  previously  cited  federal  standards  in  its  consideration 
of  whether  competition  will  be  unreasonably  affected.  Rather  it  is  the  Division's  position  to 
consider  a  transaction  in  light  of  its  impact  on  the  citizens,  communities  and  banking  structure  in 
the  Commonwealth  on  a  community  by  community  basis  instead  of  by  variously  grouped 
markets.  This  transaction  represents  an  institution  primarily  located  in  the  Springfield  area 
acquiring  a  bank  primarily  located  in  the  contiguous  Greenfield  area.  The  Division  notes  that 
The  Bank  of  Western  Massachusetts  and  United  Bank  do  not  have  branches  in  the  same 
communities.  The  Division  has  reviewed  the  banking  office  network  of  Flagship  and  found  that 
all  of  its  offices  are  within  the  Worcester  area.  Therefore,  Chittenden's  other  banking  subsidiary 
does  not  have  a  competitive  impact  on  the  proposed  merger.  Upon  review,  the  Division  does  not 
believe  the  transaction  will  unreasonably  affect  competition  since  a  number  of  diverse  bank  and 
financial  institutions  will  continue  to  provide  competitive  deposit  and  credit  services  in  the 
affected  market.  Accordingly,  the  review  of  the  transaction's  impact  on  competition  does  not 
raise  any  concerns  which  would  preclude  its  approval. 

Information  has  also  been  established  on  the  record  on  the  promotion  of  convenience  and 
advantage  which  will  result  for  the  banking  public  in  Massachusetts.  In  particular,  all  branches  of 
the  banks  will  remain  open  for  customers'  convenience.   In  addition,  the  application  reflects  that 


the  Petitioner  anticipates  that  the  products  and  services  to  be  offered  through  its  banking 
subsidiaries  following  the  proposed  transaction  will  be  the  same  as  those  presently  offered 
through  The  Bank  of  Western  Massachusetts. 

Related  to  the  issue  of  public  convenience  and  advantage  is  the  record  of  performance 
ratings  under  the  Community  Reinvestment  Act  ("CRA")  by  the  banks  which  are  the  parties  to 
this  multi-step  transaction.  Such  review  for  a  state-chartered  bank  includes  examination  by 
personnel  of  the  Division  as  well  as  analysis  of  concerns  received  by  the  bank's  community  and 
its  response  to  those  concerns  fairly  raised.  For  other  institutions,  the  Division  looks  to  a 
publicly  available  descriptive  rating  and  evaluation  by  a  federal  or  state  regulatory  agency.  The 
Division  notes  that  United  Bank's  rating  is  "High  Satisfactory"  and  that  the  ratings  for  both  The 
Bank  of  Western  Massachusetts  and  Flagship  are  "Outstanding."  The  Division's  review  of 
factors  related  to  public  convenience  and  advantage  is  consistent  with  approval. 

The  financial  structure  and  managerial  aspects  of  the  transaction  were  reviewed  and 
addressed.  The  capital  ratios  and  projections  for  the  Petitioner  as  the  combined  institution  are 
satisfactory.  Management  factors  reviewed  in  consideration  of  the  proposed  transaction  are  also 
supportive  of  its  approval.  The  Division  has  noted  that  the  Petitioner  expects  that  two  present 
directors  of  United  Bank  will  join  The  Bank  of  Western  Massachusetts'  Board  of  Directors.  The 
Division  is  aware  that  the  shareholders  of  Chittenden  and  Vermont  Financial  voted  in  favor  of  the 
acquisition  and  subsequent  bank  merger  on  May  19, 1999. 

Upon  review  of  the  application  with  reference  to  the  relevant  statutory  and  regulatory 
requirements,  the  Division  has  concluded  that  the  consummation  of  the  proposed  consolidation 
would  be  in  the  public  interest.  On  the  basis  of  these  considerations,  approval  is  granted  to  merge 
United  Bank  with  and  into  The  Bank  of  Western  Massachusetts  under  the  charter,  bylaws  and 
name  of  The  Bank  of  Western  Massachusetts  pursuant  to  the  provisions  of  said  section  36  of 
chapter  172  of  the  General  Laws  and  said  section  34D  of  chapter  168  of  the  General  Laws.  In 
accordance  with  the  Agreement  and  General  Laws  chapter  167C,  section  3,  approval  is  also 


granted  for  the  continuing  bank  to  maintain  the  banking  offices  of  United  Bank  as  branch  offices 
of  the  continuing  bank. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective  until  the  Certificate  with  the 
applicable  name  of  the  continuing  bank  signed  by  the  Presidents  and  Clerks  or 
other  duly  authorized  officers  of  each  bank  indicating  that  each  institution  has 
complied  with  the  provisions  of  Massachusetts  General  Laws  chapter  172, 
section  36  and  Massachusetts  General  Laws  chapter  168,  section  34D  has  been 
returned  with  my  endorsement  thereon; 

(2)  that  the  proposed  merger  shall  not  become  effective  until  Articles  of  Merger  with 
my  endorsement  thereon  are  filed  with  the  Secretary  of  State; 

(3)  that  the  Petitioner  or  United  Bank  provide  notice  of  the  change  in  insurance 
coverage  to  depositors  of  United  Bank;  and 


(4)         that  the  proposed  merger  be  consummated  within  one  year  of  the  date  of  this 
Decision. 
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University  of  Massachusetts 
in  the  matter  of  ipswich  bancshares,  inc.  Depository  Copy 

PETITION  TO  ACQUIRE  THE  CAPITAL  STOCK  OF 
IPSWICH  SAVINGS  BANK,  IPSWICH,  MASSACHUSETTS 


Ipswich  Savings  Bank  (the  "Bank"),  Ipswich,  Massachusetts,  a  state-chartered  savings  bank  and 
Ipswich  Bancshares,  Inc.  (the  "Petitioner"),  a  recently  organized  Massachusetts  corporation,  have  filed  with 
the  Division  of  Banks  (the  "Division")  for  approval  of  a  Plan  of  Reorganization  and  Acquisition  (the  "Plan") 
dated  as  of  February  17,  1999.  Under  the  terms  of  said  Plan,  the  Petitioner  will  acquire  all  of  the  issued  and 
outstanding  shares  of  the  Bank's  common  stock,  other  than  shares  held  by  stockholders  asserting  dissenters' 
rights,  in  exchange  for  shares  of  the  Petitioner's  common  stock  pursuant  to  the  provisions  of  Massachusetts 
General  Laws  chapter  172,  section  26B.  The  Bank  will  then  become  a  wholly  owned  subsidiary  of  the 
Petitioner  as  a  result  of  this  corporate  reorganization. 

In  accordance  with  the  provisions  of  said  section  26B,  the  Petitioner  and  the  Bank  have  submitted 
the  requisite  certificates  of  appiovai  by  iiieii  icbpeciive  authorized  officers.  Notices  have  been  given  to 
stockholders  of  the  Bank  and  to  the  public.  The  deadline  for  filing  comments  has  passed.  Consequently, 
the  Plan  has  been  considered  in  conformity  with  the  cited  statutory  provisions. 

With  reference  to  this  petition,  no  bank  expansion  in  the  form  of  either  a  merger  or  multibank 
holding  company  acquisition  is  involved,  thus  bank  competition  will  not  be  adversely  affected  by  approval 
of  the  proposed  transaction.  Accordingto  information  provided  in  the  application,  the  Bank's  services  will 
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not  be  affected  as  a  result  of  this  acquisition.  The  Petitioner  believes  that  a  holding  company  structure  will 
provide  flexibility  for  meeting  the  future  financial  needs  of  the  Bank  or  other  subsidiaries  of  the  Petitioner 
and  for  responding  to  competitive  conditions  in  the  financial  services  industry.  Upon  review,  the  Bank  was 
found  to  have  a  "Satisfactory"  rating  in  the  most  recent  examination  of  its  performance  under  the 
Community  Reinvestment  Act.  Therefore,  public  convenience  and  advantage  considerations  support 
approval  of  this  petition.  The  Division's  economic  and  financial  reviews  were  also  found  to  weigh  in  favor 
of  this  application. 

Therefore,  based  upon  the  review  of  the  record  of  this  application  and  a  determination  that  the 
provisions  of  said  section  26B  have  been  met,  approval  is  hereby  granted  for  the  Petitioner's  acquisition  of 
the  Bank  through  this  reorganization,  subject  to  the  following  provisions: 

1 .  After  the  completion  of  the  reorganization  of  the  Bank  into  the  holding  company  structure 
the  following  investments  and  activities  shall  be  authorized: 

(a)  Ipswich  Bancshares,  Inc.  may  engage  directly  or  indirectly  in  only  such  activities 
as  are  now  or  may  hereafter  be  proper  activities  for  bank  holding  companies 
registered  under  the  Federal  Bank  Holding  Company  Act  of  1 956,  as  amended; 

(b)  the  Bank  may  engage  in  any  investment  or  activity  which  the  Bank  may  from  time 
to  time  engage  in  as  a  Massachusetts-chartered  savings  bank;  and 

(c)  Ipswich  Bancshares,  Inc.  and  the  Bank  may  engage  in  any  other  investment  or 
activity  hereafter  authorized  by  the  Commissioner  of  Banks  under  applicable  law. 

2.  Commencing  with  the  effective  date  of  the  acquisition,  the  Division's  minimum  capital 
requirements  for  the  Bank  and  Ipswich  Bancshares,  Inc.  are  as  follows: 

(a)  the  Bank's  Tier  I  leverage  capital  ratio  must  equal  or  exceed  4%,  or  any  such 
higher  amount  as  specified  within  any  formal  or  informal  regulatory  action 
document  required  by  the  Division,  the  Federal  Deposit  Insurance  Corporation  or 
the  Federal  Reserve,  based  upon  the  Bank's  most  recent  Federal  Deposit  Insurance 
Corporation  Report  of  Condition  and  Income  and  any  amendments  thereto.  The 
amount  of  capital  and  assets  shall  be  calculated  in  accordance  with  12  CFR  Part 
325; 


(b)  Ipswich  Bancshares,  Inc.'s  consolidated  Tier  1  leverage  capital  ratio  must  equal  or 
exceed  4%  or  any  such  higher  amount  as  specified  within  any  formal  or  informal 
regulatory  action  document  required  by  the  Division,  the  Federal  Deposit 
Insurance  Corporation  or  the  Federal  Reserve,  based  upon  its  most  recent  call 
report  or  any  amendment  thereto  as  reported  to  the  federal  or  state  authority;  and 

(c)  if  the  minimum  capital  ratios  fall  or  would  fall  below  those  stated  in  clauses  (a) 
and  (b),  the  Commissioner  may  impose  further  conditions  or  restrictions  on  the 
payment  of  dividends.  There  will  be  no  dividend  restrictions  other  than  those 
found  in  Massachusetts  General  Laws  chapter  1 72,  section  28,  so  long  as  the 
minimum  capital  ratios  set  out  herein  are  maintained. 

This  acquisition  shall  conform  with  and   become  effective  in   accordance  with  the 
provisions  of  Section  2  of  the  Plan  of  Reorganization  and  Acquisition. 


.Tiire  1,  1999 
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IN  THE  MATTER  OF  THE  MERGER  OF  ;i  199Q 

EAST  BRIDGEWATER  CO-OPERATIVE  BANK  Univp,  -. 
EAST  BRIDGEWATER,  MASSACHUSETTS  ^  Of  %,<_  . 

WITH  AND  INTO  UePOSiton  n    C"U$ett. 

SOUTH  SHORE  CO-OPERATIVE  BANK  Py 

WEYMOUTH,  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  170,  section  25,  South  Shore 
Co-operative  Bank  ("South  Shore"  or  the  "Petitioner"),  Weymouth,  Massachusetts  seeks  approval  to 
merge  with  East  Bridgewater  Co-operative  Bank  ("East  Bridgewater"),  East  Bridgewater,  Massachusetts. 
Under  the  terms  of  the  Agreement  and  Plan  of  Merger  (the  "Merger  Agreement")  dated  as  of  May  7, 
1999,  East  Bridgewater  will  merge  with  and  into  South  Shore  under  the  charter,  by-laws  and  name  of 

South  Shore  Co-operative  Bank.    The  sole  banking  office  of  East  Bndgewater  will  become  a  branch 

office  of  the  continuing  bank. 

Notice  of  the  application  has  been  posted  and  published.  The  time  period  for  interested  parties  to 
submit  comments  has  passed.   Accordingly,  all  documents  and  materials  related  to  this  transaction  have 
been  reviewed.  That  record  has  been  considered  with  regard  to  the  financial  and  managerial  resources  of 
each  bank,  the  competitive  effects  of  the  proposed  transaction,  the  interests  of  the  depositors  of  each 
bank,  the  future  prospects  of  the  institutions  and  the  convenience  and  needs  of  the  communities  to  be 
served  by  the  consolidated  entity  as  well  as  the  performance  of  each  bank  under  the  Commonwealth's 
Community  Reinvestment  Act  ("CRA"),  General  Laws  chapter  167,  section  14  and  its  implementing 
regulation,  209  CMR  46.00  et  seq. 

South  Shore  is  a  state-chartered  co-operative  bank  in  mutual  form.  As  of  March  3 1 ,  1 999,  it  had 
^tal^etsofapproximately  S76.2  million.  South  Shore's  main  office  is  located  in  Weymouth.  .,  has  an 
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approved   but  unopened   branch  office   located  in   Quincy.      It  has  two   subsidiaries,   South   Shore 

< 
Community  Development  Corporation  and  South  Shore  Security  Corporation. 

East  Bridgewater  is  a  state-chartered  co-operative  bank  also  in  mutual  form.  As  of  March  31, 
1999,  it  had  total  assets  of  $11.4  million.  Its  sole  banking  office  is  located  in  East  Bridgewater.  East 
Bridgewater  has  no  subsidiaries. 

South  Shore  identifies  its  primary  service  area  as  Weymouth  and  Quincy,  the  communities 
covering  its  main  office  and  approved  but  unopened  branch  office.  Additionally,  South  Shore  includes  in 
its  primary  service  area  these  two  communities  and  twenty-two  adjoining  communities,  fifteen  in 
Plymouth  County  and  seven  in  Norfolk  County,  as  specified  in  its  CRA  assessment  area,  an  area  located 
within  the  Boston  Banking  Market.  Similarly,  East  Bridgewater's  primary  service  area  covers  the 
location  of  its  sole  banking  office,  East  Bridgewater,  a  town  in  Plymouth  County  also  located  within  the" 
Boston  Banking  Market.  The  combined  bank's  primary  service  area  will  continue  to  cover  the 
communities  where  its  banking  facilities  are  located  and  others  specified  in  its  CRA  assessment  area. 

Materials  have  been  submitted  to  address  the  issue  that  competition  among  banks  will  not  be 
unreasonably  affected  by  the  proposed  transaction.  Although  East  Bridgewater  borders  one  of  the 
communities  in  South  Shore's  primary  service  area,  there  is  no  city  or  town  in  which  both  banks  maintain 
a  banking  office.  Moreover,  some  of  the  petitioner's  analysis  on  this  issue  of  competition  is  detailed 
according  to  various  tests  relative  to  the  size  of  each  institution  and  its  competitors  within  delineated 
markets  used  by  federal  agencies.  That  analysis  demonstrates  that  consummation  of  the  transaction  will 
not  result  in  undue  concentration  of  banking  resources  in  the  Boston  Banking  Market,  a  large 
unconcentrated  and  competitive  financial  market.  Additionally,  the  amount  of  deposit  and  loan  activity 
from  the  other  bank's  service  area  for  both  banks  appears  to  be  minimal.  Accordingly,  the  review  of  the 
transaction's  impact  on  competition  does  not  raise  any  concerns  which  would  preclude  its  approval. 

The  application  notes  that  the  continuing  institution's  Board  of  Directors  will  consist  of  all  of  the 
persons  occupying  such  positions  with  South  Shore  immediately  prior  to  the  consummation  of  the 
merger.    The  management  of  the  combined  bank  is  also  detailed  in  the  application  documents.    The 
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applicant   bank   argues   that  the   combined   institution   will   produce   some   economies   and    service 
capabilities.   Upon   consolidation,   the   continuing   bank   will   meet   all   required   capital    standards." 
Accordingly,  upon  review,  financial  and  managerial  considerations  support  the  application. 

The  Division  has  also  considered  whether  public  convenience  and  advantage  will  be  promoted  by 
this  proposed  transaction.  The  application  documents  provide  examples  of  the  benefits  which  will  result 
from  the  merger.    The  continuing  bank  will  have  an  extended  branch  office  network.     In  particular, 
customers  of  East  Bridgewater  will   have   access  to   banking   offices   in  Weymouth   and   Quincy. 
Additionally,  customers  of  South  Shore  will  now  have  access  to  a  banking  office  in  East  Bridgewater. 
Moreover,  there  are  some  products  and  services  currently  offered  by  South  Shore  to  its  customers  that  are 
not  presently  available  to  customers  of  East  Bridgewater.   As  described  in  the  application,  such  services 
include  some  types  of  commercial  loans,  "totally  free"  checking  accounts,  Money  Market  Deposit" 
checking  accounts,  Treasury  Tax  and  Loan  deposits,  safe  deposit  boxes,  telephone  banking  and  access  to 
an  ATM  network.  The  Division  considered  these  reasons  and  others  cited  in  the  submitted  documents  in 
determining  that  public  convenience  and  advantage  will  be  promoted  by  approval  of  this  transaction. 

In  determining  whether  or  not  to  approve  a  petition  under  the  statutory  criteria,  the 
Commissioner  is  also  required  to  consider  a  showing  of  "net  new  benefits"  related  to  the  transaction. 
That  term  as  set  out  in  section  25  of  said  chapter  170  includes  initial  capital  investments,  job  creation 
plans,  consumer  and  business  services  and  commitments  to  maintain  and  open  branch  offices,  among 
other  factors,  which  the  Commissioner  may  deem  necessary.  The  applicant  bank  has  addressed  this 
requirement  of  statute.  As  stated  in  the  application,  the  resulting  bank  will  retain  all  employees  of  East 
Bridgewater  and  East  Bridgewater's  sole  banking  office,  a  facility  which  may  benefit  from  future 
improvements  planned  by  the  Petitioner.  It  is  also  noted  that  the  merger  would  enable  the  continuing 
bank  to  expand  both  bank's  efforts  to  meet  customer  and  community  credit  needs. 

Related  to  the  issue  of  public  convenience  and  advantage  is  the  record  of  performance  under 
CRA  by  the  banks  which  are  parties  to  this  transaction.  Such  review  for  state-chartered  banks  includes 
examination  of  personnel  by  the  Division  as  well  as  analysis  of  concerns  received  from  the  bank's 


community  and  its  response  to  those  concerns  fairly  raised.  A  publicly  available  descriptive  rating  and 
evaluation  by  a  federal  bank  regulatory  agency  will  also  be  considered.  Upon  review,  the  Division  has 
noted  that  South  Shore  and  East  Bridgewater  each  received  a  rating  of  "Satisfactory"  in  the  most  recent 
examinations  of  their  performances  under  CRA.  Accordingly,  the  Division's  review  of  factors  related  to 
public  convenience  and  advantage  are  consistent  with  approval  of  the  Petitioner's  application. 

As  part  of  the  review  of  this  transaction,  the  continuing  bank's  year  2000  ("Y2K")  readiness  and 
compliance  efforts  were  considered.  The  Division  specifically  requested  information  on  this  matter  from 
the  Petitioner.  That  analysis  by  the  Division  does  not  preclude  approval  of  this  transaction. 

Upon  review  of  the  application  with  reference  to  the  relevant  statutory  and  regulatory 
requirements,  this  Division  has  concluded  that  the  consummation  of  the  proposed  consolidation  would  be 
in  the  public  interest.  On  the  basis  of  these  considerations,  approval  is  granted  to  merge  East  . 
Bridgewater  with  and  into  South  Shore  under  the  charter,  by-laws  and  name  of  South  Shore  Co-operative 
Bank  pursuant  to  the  provisions  of  said  section  25  of  chapter  170  of  the  General  Laws.  In  accordance 
with  General  Laws  chapter  167C,  section  3,  approval  is  also  granted  for  the  continuing  bank  to  maintain 
the  sole  banking  office  of  East  Bridgewater  as  a  branch  office. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

( 1 )  that  the  proposed  merger  shall  not  become  effective  until  a  Certificate  signed  by 
the  Presidents  and  Clerks  or  other  duly  authorized  officers  of  each  bank 
indicating  that  each  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  170,  section  25  has  been  returned  with  my 
endorsement  thereon; 

(2)  that  the  proposed  merger  shall  not  become  effective  until  Articles  of  Merger  with 
my  endorsement  thereon  are  filed  with  the  Secretary  of  State;  and 

(3)  that  the  proposed  merger  be  consummated  within  one  year  of  the  date  of  this  Decision. 


Commissioner  of  Bank 
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IN  THE  MATTER  OF  THE  MERGER  OF 

BANK  OF  EASTHAMPTON,  A  CO-OPERATIVE  BANK 

EASTHAMPTON,  MASSACHUSETTS 

WITH  AND  INTO 

FLORENCE  SAVINGS  BANK,  NORTHAMPTON  MASSACHUSETTS 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  168,  section  34A  and 
Massachusetts  General  Laws  chapter  170,  section  26A,  Florence  Savings  Bank  ("Florence"  or  the 
"Petitioner"),  Northampton,  Massachusetts  seeks  approval  to  merge  with  Bank  of  Easthampton,  A  Co- 
operative Bank  ("Easthampton  "),  Easthampton,  Massachusetts.  Under  the  terms  of  the  Agreement  and 
Plan  of  Merger  (the  "Merger  Agreement")  dated  as  of  June  9,  1999,  Easthampton  will  merge  with  and  into 
Florence  under  the  charter,  by-laws  and  name  of  Florence  Savings  Bank.  The  sole  banking  office  of 
Easthampton  will  become  a  branch  office  of  the  continuing  bank. 

Notice  of  the  application  has  been  posted  and  published.  The  time  period  for  interested  parties  to 
submit  comments  has  passed.  Accordmgly,  all  documents  and  materials  related  to  this  transaction  have 
been  reviewed.  That  record  has  been  considered  with  regard  to  the  financial  and  managerial  resources  of 
each  bank,  the  competitive  effects  of  the  proposed  transaction,  the  interests  of  the  depositors  of  each  bank, 
the  future  prospects  of  the  mstitutions  and  the  convenience  and  needs  of  the  communities  to  be  served  by 
the  consolidated  entity  as  well  as  the  performance  of  each  bank  under  the  Commonwealth's  Community 
Reinvestment  Act  ("CRA"),  General  Laws  chapter  167,  section  14  and  its  implementing  regulation.  209 
CMR  46.00  et  seq. 
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Florence  is  a  state-chartered  savings  bank  in  mutual  form.  As  of  March  31,  1999,  it  had  total 
assets  of  approximately  $392.8  million.  Florence's  main  office  is  located  in  the  Florence  neighborhood  of 
Northampton.  It  has  two  branch  offices  also  in  Northampton,  one  branch  office  in  Amherst  and  another 
branch  office  in  Williamsburg.  It  has  three  subsidiaries,  Blue  Devil  Security  Corporation,  Florence 
Security  Corporation  and  Golden  Hawk  Security  Corporation.  Its  deposits  are  insured  by  the  Federal 
Deposit  Insurance  Corporation  ("FDIC")  and  the  Deposit  Insurance  Fund  ("DIF")  of  the  Depositors 
Insurance  Fund  in  excess  of  the  FDIC's  insurance  limits. 

Easthampton  is  a  state-chartered  co-operative  bank  also  m  mutual  form.  As  of  March  31,  1999,  it 
had  total  assets  of  $1 1.4  million.  Its  sole  banking  office  is  located  in  Easthampton.  Easthampton  has  no 
subsidiaries.  Its  deposits  are  insured  by  the  FDIC  and  the  Share  Insurance  Fund  of  The  Co-operative 
Central  Bank  in  excess  of  the  FDIC's  insurance  limits. 

Florence  identifies  its  primary  service  area  as  Hampshire  County.  Easthampton' s  primary  service 
area  covers  the  location  of  its  sole  banking  office,  Easthampton,  as  well  as  Southampton  and 
Westhampton,  all  towns  located  within  Hampshire  County.  The  combined  bank's  primary  service  area  will 
continue  to  cover  Hampshire  County. 

Materials  have  been  submitted  to  address  the  issue  that  competition  among  banks  will  not  be 
unreasonably  affected  by  the  proposed  transaction.  Although  Easthampton' s  primary  service  area  borders 
one  of  the  communities  in  Florence's  primary  service  area;  there  is  no  city  or  town  in  which  both  banks 
maintain  a  banking  office.  Additionally,  the  amount  of  deposit  and  loan  activity  from  the  other  bank's 
service  area  for  both  banks  appears  to  be  minimal.  Accordingly,  the  review  of  the  transaction's  impact  on 
competition  does  not  raise  any  concerns  which  would  preclude  its  approval. 

The  application  notes  that  the  continuing  institution's  Board  of  Trustees  will  consist  of  two 
members  of  the  Board  of  Directors  of  Easthampton  along  with  all  of  the  trustees  of  Florence  immediately 
prior  to  the  consummation  of  the  merger.  The  management  of  the  combined  bank  is  also  detailed  in  the 
application  documents.  The  applicant  bank  argues  that  the  combined  institution  will  produce  some  financial 


economies  and  additional  service  capabilities.  Upon  consolidation,  the  continuing  bank  will  meet  all 
required  capital  standards.  Accordingly,  upon  review,  financial  and  managerial  considerations  support  the 
application. 

The  Division  has  also  considered  whether  public  convenience  and  advantage  will  be  promoted  by 
this  proposed  transaction.  The  application  documents  provide  examples  of  the  benefits  which  will  result 
from  the  merger.  The  continuing  bank  will  have  an  additional  branch  office  in  its  network.  In  particular, 
customers  of  Easthampton  will  have  access  to  banking  offices  in  Northampton,  Amherst  and  Williamsburg. 
Additionally,  customers  of  Florence  will  now  have  access  to  a  banking  office  in  Easthampton.  Moreover, 
there  are  some  products  and  services  currently  offered  by  Florence  to  its  customers  that  are  not  presently 
available  to  customers  of  Easthampton.  As  described  in  the  application,  such  services  include  some  types 
of  commercial  deposits  and  loans,  jumbo  mortgage  loans,  home  equity  loans,  MHFA  loans,  soft  second 
loans,  a  variety  of  IRAs,  safe  deposit  boxes  and  debit  cards.  The  Division  considered  these  reasons  and 
others  cited  in  the  submitted  documents  in  determining  that  public  convenience  and  advantage  will  be 
promoted  by  approval  of  this  transaction. 

In  determining  whether  or  not  to  approve  a  petition  under  the  statutory  criteria,  the  Commissioner 
is  also  required  to  consider  a  showing  of  "net  new  benefits"  related  to  the  transaction.  That  term  as  set  out 
in  section  34A  of  said  chapter  168  and  section  26A  of  said  chapter  170  includes  initial  capital  investments, 
job  creation  plans,  consumer  and  business  services  and  commitments  to  maintain  and  open  branch  offices, 
among  other  factors,  which  the  Commissioner  may  deem  necessary.  The  applicant  bank  has  addressed  this 
requirement  of  statute.  As  stated  in  the  application,  the  resulting  bank  will  retain  all  employees  of 
Easthampton  and  Easthampton's  sole  banking  office,  a  facility  which  may  benefit  from  future 
improvements  planned  by  the  Petitioner. 

Related  to  the  issue  of  public  convenience  and  advantage  is  the  record  of  performance  under  CRA 
by  the  banks  which  are  parties  to  this  transaction.  Such  review  for  state-chartered  banks  includes 
examination  of  personnel  by  the  Division  as  well  as  analysis  of  concerns  received  from  the  bank's 
community  and  its  response  to  those  concerns  fairly  raised.   A  publicly  available  descriptive  rating  and 
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evaluation  by  a  federal  bank  regulatory  agency  will  also  be  considered.    Upon  review,  the  Division  has 
noted  that  Florence  and  Easthampton  received  ratings  of  "Outstanding"  and  "Satisfactory",  respectively, 
in  the  most  recent  examinations  of  their  performances  under  CRA.    Accordingly,  the  Division's  review  of 
factors  related  to  public  convenience  and  advantage  are  consistent  with  approval  of  the  Petitioner's 
application. 

As  part  of  the  review  of  this  transaction,  the  continuing  bank's  year  2000  ("Y2K")  readiness  and 
compliance  efforts  were  considered.  The  Division  specifically  requested  information  on  this  matter  from 
the  Petitioner.  That  analysis  by  the  Division  does  not  preclude  approval  of  this  transaction. 

*U^Kxfr  le^PT^bf'Ife '^fJlicatidri'wIili  reference  to  the  relevant  statutory  and  regulatory 
requirements,  this  Division  has  concluded  that  the  consummation  of  the  proposed  consolidation  would  be  in 
the  public  interest.  On  the  basis  of  these  considerations,  approval  is  granted  to  merge  Easthampton  with 
and  into  Florence  under  the  charter,  by-laws  and  name  of  Florence  Savings  Bank  pursuant  to  the  provisions 
of  said  section  34A  of  chapter  168  and  said  section  26A  of  chapter  170  of  the  General  Laws.  In 
accordance  with  General  Laws  chapter  167C,  section  3,  approval  is  also  granted  for  the  continuing  bank  to 
maintain  the  sole  banking  office  of  Easthampton  as  a  branch  office. 

The  approvals  granted  herein  are  subject  to  the  following  conditions- 

( 1 )  that  the  proposed  merger  shall  not  become  effective  until  a  Certificate  signed  by 
the  Presidents  and  Clerks  or  other  duly  authorized  officers  of  each  bank  indicating 
that  each  institution  has  complied  with  the  provisions  of  Massachusetts  General 
Laws  chapter  168,  section  34A  and  chapter  170,  section  26A  has  been  returned 
with  my  endorsement  thereon; 

(2)  that  the  proposed  merger  shall  not  become  effective  until  Articles  of  Merger  with 
my  endorsement  thereon  are  filed  with  the  Secretary  of  State; 

(3)  that  the  proposed  merger  be  consummated  within  one  year  of  the  date  of  this 
Decision;  and 

(4)  that  the  merger  may  not  be  consummated  until  the  Division  has  received  notice  of 
satisfactory  arrangements  for  this  transaction  from  the  DIF. 
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DECISION 

on  the  applications  relative  to  the  University  of  MassarhlKPttc 

REORGANIZATION  INTO  A  MUTUAL  HOLDING  COMPANY  D^oOSitorV  Pnm 
THE  PROVIDENT  BANK,  AMESBURY,  MASSACHUSETTS  *       *J 


The  Provident  Mutual  Savings  Bank  (the  "Petitioner"),  Amesbury,  Massachusetts,  is  being  formed 
by  The  Provident  Bank,  Amesbury,  Massachusetts  as  part  of  a  multi-step  reorganization  which  will  result  in 
the  formation  of  a  mutual  holding  company  known  as  Provident  Bancorp  (the  "Holding  Company"), 
headquartered  at  5  Market  Street,  Amesbury,  Massachusetts  and  a  subsidiary  stock  savings  bank  operating 
under  the  name  of  The  Provident  Bank  with  its  main  office  located  at  that  address.  Certain  parts  of  this 
multi-step  transaction  have  required  applications  to  the  Board  of  Bank  Incorporation  which  held  a  public 
hearing  on  the  matters  before  it  on  August  31,  1999.  Applications  have  been  made  to  the  Division  for  the 
formation  of  the  mutual  holding  company  pursuant  to  Massachusetts  General  Laws  chapter  167H,  section  3 
and  the  merger  of  The  Provident  Bank  into  the  subsidiary  stock  bank  formed  in  the  reorganization,  The 
Provident  Interim  Savings  Bank,  pursuant  to  Massachusetts  General  Laws  chapter  168,  section  34;  chapter 
167H,  section  7,  clause  2  and  the  Division's  regulations  implementing  said  chapter  167H,  209  CMR  33.00, 
Subpart  C. 

The  reorganization  will  result  in  the  Petitioner  becoming  a  mutual  holding  company  with  a  stock 
savings  bank  subsidiary.  That  subsidiary  will  be  known  as  The  Provident  Interim  Savings  Bank.  Following 
the  reorganization,  The  Provident  Bank  will  merge  with  and  into  The  Provident  Interim  Savings  Bank  under 
the  charter  and  by-laws  of  The  Provident  Interim  Savings  Bank  ("Subsidiary  Bank")  and  the  name  of  The 
Provident  Bank. 

In  accordance  with  the  provisions  of  said  chapter  167H  and  168,  the  Petitioner  and  its  related 
entities  have  submitted  the  requisite  documents  and  information  relative  to  these  transactions.  Notice  has 
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been  given  to  its  depositors  and  to  the  public.  The  deadline  for  filing  comments  ended  on  September  10, 
1999.  Consequently,  the  reorganization  and  merger  have  been  considered  in  conformity  with  relevant 
statutory  and  regulatory  provisions. 

The  applications  and  supporting  documents  have  established  an  extensive  record  on  these  petitions 
which  have  been  reviewed  in  light  of  the  statutory  provisions  and  policies  of  the  Division.  Those  statutory 
requirements  necessitate  that,  among  other  things,  the  Division  consider  whether  the  reorganization  will  be 
unfair  to  the  depositors  and  whether  the  public  will  be  served  by  this  transaction.  Similarly,  the  merger  must 
be  found  to  promote  public  convenience  and  advantage,  including  a  showing  of  net  new  benefits,  and  not  to 
unreasonably  affect  competition  among  banking  institutions.  Having  considered  the  record  established  in 
these  applications,  the  Division  has  determined  that  statutory  and  administrative  considerations  support 
approval  of  the  reorganization  and  subsequent  merger.  In  making  those  findings,  the  Division  has  noted  that 
The  Provident  Bank  has  a  "Satisfactory"  rating  for  its  performance  under  the  Commonwealth's  Community 
Reinvestment  Act,  General  Laws  chapter  167,  section  14  and  its  implementing  regulations  209  CMR  46.00 
et  seq. 

In  accordance  with  these  findings  and  pursuant  to  statute,  I  hereby  approve  the  reorganization 
including  the  merger  of  The  Provident  Bank  with  and  into  The  Provident  Interim  Savings  Bank  subject  to 
the  following  considerations: 

1.  The  reorganization  shall  not  be  consummated  until  all  additional 
regulatory  approvals  have  been  obtained. 

2.  Commencing  with  the  transaction's  effective  date,  the  Division's 
minimum  capital  requirements  for  the  Subsidiary  Bank  and  the  Holding 
Company  are  as  follows: 

a.  the  Subsidiary  Bank's  Tier  1  leverage  capital  ratio  must 

equal  or  exceed  4%,  or  any  such  higher  amount  as 
specified  within  any  formal  or  informal  regulatory  action 
document  required  by  the  Division,  the  Federal  Deposit 
Insurance  Corporation  or  the  Federal  Reserve,  based  upon 
the  Subsidiary  Bank's  most  recent  Federal  Deposit 
Insurance  Corporation  Report  of  Condition  and  Income 
and  any  amendments  thereto.  The  amount  of  capital  shall 
be  calculated  in  accordance  with  12  CFR  Part  325. 


b.  the  Holding  Company's  consolidated  Tier  1  leverage 
capital  ratio  must  equal  or  exceed  4%,  or  any  such  higher 
amount  as  specified  within  any  formal  or  informal 
regulatory  action  document  required  by  the  Division,  the 
Federal  Deposit  Insurance  Corporation  or  the  Federal 
Reserve,  based  upon  its  most  recent  call  report  or  any 
amendment  thereto  as  reported  to  the  federal  or  state 
authority;  and 

c.  if  the  minimum  capital  ratios  fall  or  would  fell  below 
those  stated  in  clauses  a  and  b,  the  Commissioner  may 
impose  further  conditions  or  restrictions  on  the  payment 
of  dividends.  There  will  be  no  dividend  restrictions  other 
than  those  found  in  Massachusetts  General  Laws  chapter 
172,  section  28,  so  long  as  the  minimum  capital  ratios  set 
out  herein  are  maintained. 

After  the  completion  of  the  reorganization 

a.  the  Holding  Company  may  engage  in  only  such  activities 
as  are  now  or  may  hereinafter  be  activities  authorized  for 
a  mutual  holding  company  under  section  7  and  other 
applicable  provisions  of  chapter  167H  and 

b.  the  Subsidiary  Bank  may  engage  in  any  investment  or 
activity  which  it  may  from  time  to  time  engage  in  as  a 
state-chartered  savings  bank  in  stock  form. 

That  the  proposed  merger  shall  not  become  effective  until  a  Certificate  of 
Consolidation  signed  by  the  Presidents  and  Clerks  or  other  duly  authorized 
officers  of  each  bank  indicating  that  each  institution  has  complied  with  the 
provisions  of  Massachusetts  General  Laws  chapter  168,  section  34  and 
chapter  167H,  section  7,  clause  (2)  has  been  returned  for  my  endorsement 
thereon. 


That  Articles  of  Organization  and/or  Charter  documents  and  Articles  of 
Merger  be  placed  on  record  with  the  Office  of  the  Secretary  of  State. 

That  the  proposed  merger  be  consummated  within  one  year  of  the  date  of 
this  Decision. 
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